
AGREEMENT 

THIS AGREEMENT made this day of November, 2004, by and between 
WOODLAWN UTILITIES CORPORATION, an Illinois Corporation, (hereinafter referred to as 
"Buyer") and NORDIC INVESTMENT CORPORATION, an Illinois Corporation, (hereinafter 
referred to as "Seller"). 

WHEREAS, Seller has sold certain real estate located at the southeast comer of Rotary 
Road and Rydberg Road, located near New Milford, Winnebago County, Illinois (a legal 
description of which is attached hereto and made a part hereof as Exhibit "X) to Ryberg NM, 
LLC for the purposes of developing a residential subdivision, and 

WHEREAS, the plat of the aforesaid proposed subdivision is attached hereto and made 

WHEREAS, Seller has agreed with Ryberg NM, LLC, that it will cause to be constructed 
in the Subdivision a water system for residential use, and 

WHEREAS, Seller has agreed with Ryberg NM, LLC, that it plans on constructing the 
water system, including all underground pipes to reach each Lot in the Subdivision, and will 
purchase and install necessary equipment for the operation of the water system, and 

WHEREAS, Seller does not wish to operate the water system itself, but desires to sell 

WHEREAS, Buyer is experienced in owning and operating water systems and desires to 

a part hereof as Exhibit "B", and 

the system to the Buyer, and 

purchase the system from Seller upon the terms and conditions set forth herein; 

NOW, THEREFORE, the parties hereby agree as follows: 

1. Construction of Svstem. Seller has agreed that Ryberg NM, LLC, shall 
construct the distribution system in the aforesaid Subdivision, and it shall install all necessary 
pipes to the various Lots within the Subdivision, a copy of the Ryberg Agreement is attached 
hereto. Seller shall install two wells, construct one well house, and install all appropriate and 
necessary equipment for the operation of the water system (all of which is referred to herein as 
"Water System"). 

2. Purchase Price. Buyer shall purchase the aforesaid entire water system from 
Seller for an amount not to exceed Three Hundred Eighty Thousand Eight Hundred and 00/100 
Dollars ($380.800.00). payable out of the gross revenue received from the users of the water 
system. Payment shall be made annually at the following rates: 

Year Ending December 31,2005 

Year Ending December 31,2006 

Buyer shall pay Seller 10% of water revenue 
received during the Year 2005. 

Buyer shall pay Seller 30% of water revenue 
received during the Year 2006. 

Buyer shall pay Seller 50% of water revenue 
received during the Year 2007. 

Year Ending December 31,2007 
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Year Ending December 31,2008 

Year Ending December 31,2009 

Year Ending December 31,2010 

Year Ending December 31,2011 

Year Ending December 31,2012 

Year Ending December31,2013 

Year Ending December 31,2014 

Year Ending December 31,201 5 

Buyer shall pay Seller 50% of water revenue 
received during the Year 2008. 

Buyer shall pay Seller 50% of water revenue 
received during the Year 2009. 

Buyer shall pay Seller 50% of water revenue 
received during the Year 2010. 

Buyer shall pay Seller 50% of water revenue 
received during the Year 201 1. 

Buyer shall pay Seller 50% of water revenue 
received during the Year 2012. 

Buyer shall pay Seller 50% of water revenue 
received during the Year 2013. 

Buyer shall pay Seller 50% of water revenue 
received during the Year 2014. 

Buyer shall pay Seller 50% of water revenue 
received during the Year 2015. 

Buyer shall pay Seller the aforesaid installment payment not later than January 20 for the 
preceding year, at which time Buyer shall deliver to Seller an accounting of such revenues 
received from the water system. Provided, however, the total amount of payment required shall 
not exceed $380,800.00. 

If total payments are less than Three Hundred Eighty Thousand Eight Hundred and 00/100 
Dollars ($380,800.00), then the difference between Three Hundred Eighty Thousand Eight 
Hundred and 00/100 Dollars ($380,800.00) and the actual amount paid pursuant to this 
Agreement, shall be deemed aid to construction. 

Closing. The time, place and manner of closing this transaction shall be as 
follows: The dosing shall occur within 30 days of notice of approval of the sale by the Illinois 
Commerce Commission. It shall be held at the oftice of Buyer's attorney, or such other place as 
the parties may agree. 

Documents at Closing. At time of closing, Seller shall deliver to Buyer a 
Warranty Deed to the real estate upon which the well houses are to be located, as identified on 
Exhibit "B" attached hereto, or such other parcels as the parties may mutually agree. Seller 
shall further deliver to Buyer the utility easements for access to the various Lots, as identified on 
the Plat attached hereto as Exhibit "B" or such other location as the parties may agree, together 
with all other easements as may be required to operate and maintain the system. Seller shall 
deliver to Buyer at time of closing a Bill of Sale for all water system equipment, wells, and piping 
necessary for operation of the water system. All transfers shall be by warranty deed or warranty 
bill of sale, free and clear of all liens and encumbrances. 

3. 

4. 
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5. Warranty. Seller warrants that the wells, pipe and equipment for the wells and 
well house facilities will be installed in a workmanlike manner, and free of defects as of the date 
of closing. 

Sellers Riaht to Sell to New Milford Prior to Closinq. Up to date of closing, 
Seller retains the right to sell the water system to the Village of New Milford (or any other 
qualified entity), in which case the Buyer under this Contract will waive any rights under this 
Contract. except it shall be paid for the services which it has rendered by operating the system 
in the interim, and shall receive five percent (5%) of the gross sale price of the water system to 
the Village of New Milford (or any other qualified entity), plus all expenses which Woodlawn 
Utilities Corporation has incurred by reason of this Agreement, which payment shall be made at 
the time of closing with the Village of New Milford (or any other qualified entity), but not later 
than six (6) months after the Illinois Commerce Commission has approved water rates for the 
Subdivision. 

Cooperation with ICC Application. The parties acknowledge that Buyer is 
required to obtain Illinois Commerce Commission approval of its operation and rates for the 
water system (prior to closing). Seller will cooperate with the Buyer in obtaining such approval. 

8. Operation Before ICC Approval. The parties recognize that homes may be 
built in the Subdivision prior to the Buyer obtaining Illinois Commerce Commission approval of 
its water rates. It is anticipated that affer the llllnois Environmental Protection Agency has 
approved the water for the system, the system may be operated for the residences, but the 
water charges held in escrow until such time as Illinois Commerce Commission approval is 
obtained. Buyer agrees to operate the system during such interim basis, and at such time as 
the water charges held in escrow are released, the parties will treat the revenue as if it was 
earned during the first installment year of this Contract. If for whatever reason, Buyer operates 
the system, but this closing does not occur, Seller shall be compensated for its operation in an 
amount equal to the compensation which it currently receives from operation of the system 
located in the Nordic Woods Subdivision. 

6. 

7. 

9. Insurance. In the event Buyer operates the system prior to closing, Seller 
agrees to provide liability insurance for the operation of the system, and shall name Woodlawn 
Utilities Corporation, Smith Ecological System, Inc. and MGD Water Systems, Inc. (all of whom 
may be involved in the operation of the system) as additionally named insured in an amount of 
insurance not less than Five Hundred Thousand and W/100 Dollars ($500,000.00). 

I O .  Documents. Each party agrees to deliver such documents as may be 
reasonably required to carry out the provisions of this Agreement. 

11. w. Each party shall pay its own costs and expenses incurred in connection 
with this Agreement, and the transactions referenced herein. 

No Brokers. The parties represent that neither has an employee in the broker or 
other agent who would be entitled to any commission as a result of this salelpurchase. 

Inspection. This Agreement is contingent upon the Buyer's satisfactory physical 
inspection of the water system prior to closing, and is further contingent upon Buyer obtaining 
approval of its water rates from the Illinois Commerce Commission prior to closing. 

12. 

13. 
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14. Agreement Complete: Successors and Assigns. This Agreement contains 
the entire understanding between the parties hereto with respect to the transactions 
contemplated hereby: all prior negotiations and agreements between the parties are 
superseded by this Agreement: and there are no representations, warranties, understanding or 
agreements other than those expressly set forth herein, except as modified in writing 
concurrently herewith or subsequent hereto, which writing shall be executed by Seller and 
Buyer respectively. This Agreement shall be binding upon and inure to the benefit of the parties 
hereto and their respective successors and assigns. 

Neither party shall assign its rights andlor obligations hereunder 
without the prior written consent of the other party to this Agreement. 

Captions. The descriptive headings of the various paragraphs of this Agreement 
are for convenience only and shall not be used to construe or interpret the meaning of any of 
the provisions hereof. 

Exhibits and Schedules. If any Exhibit or Schedule recited to be attached is not 
so attached at the time of the execution hereof, the same shall be prepared afler the execution 
of this Agreement; and upon approval evidenced by notation of such Exhibit or Schedule by a 
representative of each party to this Agreement, each Exhibit or Schedule shall become a part of 
this Agreement. 

18. Counterparts. This Agreement may be executed in any number of counterparts, 
each of which shall be deemed an original, but all of which shall constitute one and the same 
instrument. 

19. Governine Law. This Agreement shall be construed and enforced in 

15. Consent. 

16. 

17. 

accordance with the laws of the State of Illinois. 

20. Environmental, Health & Safety Matters. 

(a) Seller warrants to the best of his knowledge, the Corporation has 
complied with all provisions of federal, state and local environmental, health and safety laws, 
codes and ordinances and rules and regulations promulgated thereby. 

There are no underground storage tanks on the property conveyed in this 
transaction, excepting one water tank used for water storage only. 

Seller has received no notice of, and neither knows nor suspects, any fact 
which might constitute violation of any federal, state, or local environmental, health or safety 
laws, codes or ordinances, and any rules and regulations promulgated thereunder that relate to 
the history, use, ownership, or occupancy of any land subject to this transaction, including any 
violation of any covenants, conditions, easements, rights-of-way, or restrictions, excepting the 
public notices attached hereto. 

(d) To the best of Seller's knowledge, there has been no complaint, order, 
directive, claim, citation, request for information, or notice by any governmental authority or any 
other person or entity to the corporation with respect to violation of any governmental law or 
regulation. 

(b) 

(c) 
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. :  

(e) 

(f) 

To the best of Seller's knowledge, there are no PCB containing materials 
located at or on the property subject to this transaction. 

The Corporation has been issued, and shall maintain until closing date, all 
required federal, state and local permits, licenses, certificates and approvals relating to the 
Corporation's business. A complete copy of all such permits, licenses, certificates and 
approvals will be provided to Buyer within ten (10) days hereof upon request. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed all 
effective as of the day and year first above written. 

BUYER: SELLER. 

PREPARED BY 

STEPHEN G. BALSLEY 
BARRICK, SWITZER, LONG, 

BALSLEY 8 VAN EVERA 
One Madison Street 
Rockford, IL 61 104 
(815) 962-6611 

YUudi\WwdlawnWgreemment.dcc 
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